
OKLAHOMA 
DtPAllTMtNIOF6NVIRONMENTAlOUAUTY r. i. i»i ' 

OKUHOMA DEPARTMENT OF ENVIRONMENTAIQUAIIW j.,.,,., 

October 31,2011 

Douglas L. Foshee 
El Paso Corporation 
1001 Louisiana Street 
PC Box 2511 
Houston, TX 77252-2511 

Re: El Paso Corporation's Potential Responsibility for Environmental Issues at the Former 
Wilcox Oil Comply, Bristow, Oklahprna 

Dear Mr. Foshee: 

The Oklahoma Department of Environmental Quality (DEQ) is investigating a former oil 
refmery, which was known as Wilcox Oil Company (CERCLIS # OK0001010917) located in 
Bristow, Oklahoma. The property is being investigated by DEQ under the authority of the 
Comprehensive Environmental Response, Compensation, and Liability Act of 1980 (CERCLA), as 
amended by the Superfund Amendments and Reauthorization Act of 1986 (SARA), pursuant to a 
Cooperative Agreernent (#V-96688701) with the U.S. Environmental Protection Agency (EPA). 
The purpose of these investigations is to collect sufficieint information concerning conditions at 
the site to assess the extent of the threat the site poses to human health and the environment. • 

The DEQ has determined thkt foe site was owned md operated as a refinery fi-oin approximately 
1915 to 1963. the Wilcox Oil Company operated a crude oil refmery at the site from the 1920s 
to early 1960s. Available information indicates that the Wilcox Oil Company merged with 
Tenneco Oil Company in 1965 and that El Paso Energy Corporation acquired Tenneco Oil 
Company in 1996. 

The former Wilcox refinerv site occupies approximatelv 125 acres and is located in the N/2, 
NW/4, Section 29, Township 16 North, Ifonge 9 East and in SW/4, SW/4, Section 20, Township 
16 North, Range 9 East, Indian Meridian, Creek County, Oklahoma, y^large vQlvme nf vi'g;hlp_ 
w^te is present at the sit^ especially in the process area and crude oil tank farm.. Elevated levels 
of"toetaisai!d-c»=gafttcfo^!inp^mdsfoave been detected in surface soils and sediments: A church 
with a playground and six residences are located on the former refinery. Evidence suggests 
numerous children reside in each residence. Many of the homes have private wells on their 
property. 
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F.P A Repion fi is moviae-tewafi^q nrenanitinn of a Hay^ird Ranking System (HRS) package for the 
site in order to support proposing the site to the Nationi^l pn'oHtiVc T ict ^Unu/pvpr, Region 6 has 
allowed DEQ an opportunity to contact the potentially responsible parties (PRPs) to discuss options 
available through^be-stStels vplunt^cleanrup program, 

The DEQ^ould like to discuss the possibility of EI Paso Corporation entering our Voluntary 
ClMiitjp or Brownfields Program to address environmental coiitamination at the site. Enclosed is 

secific mfOrmation indicating the location and pwnership of the refmery and the connection to ' 
El Paso Corporation. 

Please contact me by December 1, 2011, to schedule a meetirig to discuss this matter. Ypu may 
reach me at (405) 702-5157 or amv.brittainfSldeq.ok.gov. Further mformatipn concerning DEQ's 
cleanup programs can be found on pur Website http://www.dea.state.ok.us/lDdnew/index.htm. 

Sincerely, 

AmyBrittain 
Environmental Programs Manager 
Site Remediation Section 
Land Protection Division 

Enclosure 

c. Ray Roberts, DEQ, VCP Section 

http://www.dea.state.ok.us/lDdnew/index.htm
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Former Wilcox Oil Refinery, 
Creek County, Bristow, Oklahoma 
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TENWECO OIL CCMPABT, a corporation aaanlzed and existing 

under and 'by virtue of the General CorjyDratlon lavs of the' State of 

'Delaware, DOES HEBEBY CERTZFY; . 

FIRST; 3hat It is the owner of all the Issued aai out­

standing stock of IVilcox Oil Company, a Delaware corporation. 

SECOHD: That, in accordance with the provisions of Title 

8, Section 253 of The Delaware Code, the Board of Directors of 

Tenneco Oil Oonrpany, at a meeting duly conveoed and held on September 

7, 1965, adopted the following resolutions to merge Wilcox Oil 

company into Tenneco Oil OMgjany: ' - • • 

"WBEREASi;. Tenneco; Oil Company owns all the . 
issued and outstandiSB stock of Wilcox Oil Company, 

• ; • a Delaware corporation;,. and 

WHEREAS, it'is deemed'.desirable to merge 
• Wilcox Oil Company into Tenneco Oil Company-. 

NOW, THEBEFCSai, BE IT . 

RESOUCT, that Tenneco Oil Compssy merge 
into itself, 0^ it does hereby merge into Itself, 
Wilcox Oil Company and assumes all'of the liabili­
ties and obligations of said Wilcox Oil C!os?jany; 
and furtiier r 
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of this Conipary 

RESOHffiP, ®^SS*ised to do acts 
•be. and they horehy or proper to 
and things which °®^%®trahsfCT title of ^ 

- Tenneco Oil 

Coapany." 

• . w^oy, said «C0 oil -

seal to he hereunto affUed and this Cer^ c 

ei^edhyW. K. SCOTT, its T^esident. and L- K. SPEH . 

this 7th day of September, 1965-

TEtC^ECO OIL CCOTAire 

%1. ® '^r' 
and;-

.UjSit the 
te of 
the 

to Title a. 

By_ 
W. E. Scott —^—_ 

_T President 

pK': 

.jCTjjCO OIL COKPAM 
COKPOKKTE 

SEAL 
DELfiWARE 

i960 

By_ 
L. R. Speace 

Secretary 

. 
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7th day of Septeniber, 1965J 
BE IT REMSfflERED that on this 7tt day o i-

. notary P^ll= o-PconalLv came before lae, a Kotary 

s«« .^or...... ». «• ^ 
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W.0 000 .el .««-OO „U C»O.U.« - — » 

corporate .eal Of said corporation. 

4-0, -ot nv band and seal of 
IN vnnBSS, WHEREOF, I have hereunto .ct rv 

Office the day and year aforesaid. 

HOTARY PUBLIC 
SEAL 

couoiy of Harris, Texas 

PTt.chPth W. Forsytbe ^ 

My Comaiosion Expires June 1, 1967. 
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Our History 

Following the discovery of oil in the Permian Basin 
in the 1920s, Houston attorney, Paul Kayser, 
determined that El Paso, Texas provided a 
promising market for more cost-effective natural 
gas. He firmed up supply from several gas wells 
nearlai. New Mexico, convinced Ei Paso's 
industrial facilities to convert to natural gas, and . 
El Paso Natural Gas Company was born. 

In the three-quarters of a century since Its 
founding. El Paso has grown from a regional natural gas company to the largest natural 
gas transmission system in North America.' 

We invite you to take a few minutes to view an online scrapbook, dedicated to 
each and every employee—past and present—whose contributions made our company 
what it Is today. The first four decades of our history are now available. V/e will continue 
to build upon the scrapbook throughout the year, so check back monthly for updates. And 
if you have a special memory, an amusing anecdote, or were part of a key event in the 
development of Team El Paso, please submit your story to historyigielpaso.com. Launch 
our scrapbook.. 

Year Summary 
,_,pPaul Kayser Incorporates the pipeline company in Delaware as Ei Paso Natural Gas 

^Company. 
i929Ei Paso Natural Gas Company begins construction of its first natural gas pipeline. 
1931^' f^s'^Fal Gas Company expands'westward into southern Arizona, southern 

New Mexico, and Cananea, Mexico. 
1936The New York Stock Exchange lists Ei Paso Natural Gas' common stock. 

El Paso begins construction of its natural gas pipeline to California. The project 
1947involves laying nnore than 700 miles of pipe and building the compressor stations 

necessary to keep the gas moving. 
,_..Ei Paso Natural Gas celebrates the opening of its downtown Ei Paso home office 
^^^^building. 

Ei Paso Natural Gas becomes a wholly owned subsidiary of Burlington Northern, 
1983Inc. Burlington Northern subsequently spins off El Paso Natural Gas as part of 

Burlington Resources Inc. In 1988. 
1992^' ''V Burlington Resources and announces.an initial 

public offering of its stock. 
The company acquires the energy business of Tenneco Energy, which was founded 
in 1940. The acquisition extends El Paso's interstate pipeline system from coast to 

l996coaEt. El Paso moves its corporate headquarters to Houston, Texas and changes 
its name to El. Paso Energy Corporation to reflect the company's expanding role in 
the energy industry. 

- gggEI Paso mBrgcs with Sonat Inc., which founded its pipeline operations in 1929 as 
Southern Natural Gas. This merger expands Ei Paso's pipeline operations into the 

http://w\vw.eppipelinepartners.com/Profile/history.shtm 10/31/2011 
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i>a \!(tXt\i^titf&i^{kcUik^a6oveaMd^M^<>(m^i&ai}'usa/ruicioicvecCcoft/^c^ 

Certificate of Ovmership of the "TEK!fECP OIL CCMPAiSV", nerctng the 

"WILCC:: CLL COMPAI^", pursuant to section 253 of the General 

Corporation•Law of the State of Delaware, as received and filed in 

this office the ninth day of Septeabar, A.D. .1965, at 10 o'clock 

A.R-

3tt ®PBttltinng ^^Aa^Aeofeunio'ietfm^Aand 

o^iet/t<utiaAid'>hine^MndwdttmcL. sixty-five. 

Sfrrtmy 4f Sl^ff 

A$/t Sttrttarf of SWf 



—• ; 
^ /\Ti' • 

LAND PROTECTION DIVISION 
CONTROL SHEET 

, r^l y, m/P D I / Program Code^232J0i^I^• 
Subject: IXJ \ 

Type of Letter: " ^ 

Date Draft Submitted: _ 

Send Copies to: 

Initials Date 

1. Typist /flS If)jnl2^il 
2. Preparer (Add or mark through names listed below as 

appropriate for review of this letter) 

Letters to be submitted in draft (not on letterhead"! form to the following: 

3. Preparer's Supervisor 

4. Compliance 

5. Attorney/Legal 

6. Clerical 

7. Signatory 

8. 

Final lefferVpreoared on letterhead & ready for mailing) to be sabmitted to the following; 

1. Preparer (I have re-read this letter for content & quality) ZP (( 

2. Data Entry (if applicable) 

3. Clerical \ , , 

4. Preparer's Supervisor 

5. Signature . icf3>l [^H 

Letter will be returned 

Date letter mailed/Initial: 

id to clerical person for copying and mailing, 

Certified Mail # 
Toil 

(This control sheet is to be attached to file copy of final letter and placed in facility file.) 

Revised 4/29/03 



B1 Paso 1 Profile [The Place to Work | Our History Page 2 of 2 

southeast United States and Initiates the company's entrance into the expioration 
and production business. 
The company changes Its narne to El Paso Corporation and completes Its; merger 
with The Coastal Corporadon, which was founded In 1955. The merger brings 
Colorado Interstate Gas Company and ANR Pipeline Company to the company's 
pipeline operations. The merger also significantly increases the size of the .( 

20Olcompany's exploration and production business.. El Paso.Natufai Gas moves its 
headquarters to Colorado Springs, Colorado, joining with Colorado Interstate Gas 
to form 6l Paso's Western Pipeline.Group. Tennessee Gas Pipeline and ANR 
Pipeline cohsdlldate their operations in Houston to form El Paso's Eastern Pipeline 
Group. 

2003EI Paso Corpbratlpn hires Doug Fbshee as president and chief executiye;officer. 
El Paso's 6,000 employees dedicated themselves to working as one team focused 

2004on making El Paso Corporation.a great tumaround.story by meeting challenges 
and seizing opportuniOes. • ' 
Every employee from the top down Is comiriitted tb upholding our values of 

.--.Stewardship, Integrity, Safety, Accountability, and Excellence in all we do. We are 
• building upon our legacy of success by returning to out roots, and we will prevail 

over the Industry-changing events that have altered the face of the company. 

© zoos El Paso Pipeline Partners. All rights reserved. Privacy Poll^ | Legal Notice ] Contact Webmaster 

http://\\ww.eppipelmepartoers.CGiTL^rpfile/history.shtfn . 10/31/2011 
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EPEC OIL COMPANY LIQUIDATING 
TRUST. AGREEMENT 

This EPEC Oil Company Liquidaiing Tnisi Acrrcmem (ihe 'Trusi Acrwrnsnt"). 

daieci as of March 9.2001. is among EPEC Oil Company (ihc ""Company"), as Trusiorand El 

P^o Energy E.S.T. Company; a Delaware corporation, as Trustee (such person and its 

successors appointed pursuant hereto, tlie ""Trustee"). 

WHEREAS, the Company waa dissolved on December 18. 1998 i,itic ••Dissolution 

Date") upon the filing of a ceriitlcatc of dissolution pursuant Section 275 of i.ne Delaware 

General Corporation Law (the "DGCL") witli the Secretary of State of tiic State of Delaware; 

VL-'HEREAS, the Company, by action of its board of directors, adopted a Plan of 

Distribution, effective as of December. 18. 1998, in furtherance of its obligations under 

Section 281 of the DGCL. which Plan was amended and restated as of March 9. 2001 (the 

••Plan"); ^ 

WHERE.AS, in accorda.nce with the Plan, the purpose of the inast estabhiheu under 

ihis Trust Agreement is to make provision insatist'action of the requirements of Section 281 

ofine DGCL and, in connection theiewuh. lo preserve and aafmriisicr the ncnis una usscis oi 
J • 

the Company and the Trust, to provide for the payment and saiisfaciioh of Plan Oblicaiions 

(as herein defined), and io make liquidating distributions, if any. to the primary benciiciaty of ^ 

lite Trust. 

PAC <<S0SSv3 C3/O9yot 12;SSpn 

KIVII0000179 
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V^'HEREAS, the Company desires to have die Trustee take I'ule to ar^d hold ut trust, 

upon tne terms arid subjcpi TO the uses and purposes hereinafter set fonh. all of the 

Company's property as of the Xntst Effective Date (as hereinafter defuicd). other than an 

iniereompany receivable from New Midwestern, Inc. in the amouni of approximately S93 

miliioti (the "NMI Receivable"), which has been distributed to the sole siockliolder of the 

Company in accordance with the Plttn. -

NOW, THEREFORE, in considerarion of the muitial covetianis contained herein, as 

well as other good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, it is hereby declared as follows; 

ARTICLE! 

DEFINITIONS 

All capitalized terms used herein and not otherwise defined shall have the meanings •( 
set fonh in this .Anicle I. 

1.1 •'Affiliate" means, with respect to any Person, any other Person dircctK or 

, indirectly Controlling or Controlled by or under direct or indirect common Control with such 

person, ' 

1.2 "Claims Assenion Date" means December 18. 2008. 

. 1.3 "Code" means the Internal Revenue Code of 1986, as amended. 

1A "Company" means EPEC Oil Company, a dissolved Delaware corporauon 

1.5 "Contineeni or Conditional Contract Claim" mcam any claim agam-i inc 

Company. asserted prior to the expiration of the Claims .Assenion Date, for any obi;.- ^..-n 

2 
PAC <<S059v3 03/09/01 12:«Epm 

KMI0000180 
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under the icttns of any coniraci of acreemcm entered into ber«i'ccn the Company and an> 

other Person or Persons prior to the Effective Datej which coiitracmal obligation, as of the 

Effective Date, was contingent upon the occurrence or nonoccurrence of furure ctenis or was 

otherwise conditional of umnaniTcd. 

I 6 "Conrrdr' means the possessiomdircctjy or indifecily. of the power to direct 

or cause the direction of the management or policies of a Person, whether through oviT.eTship 

of voting s-ccurities, by contract or otherwise. "ConirollLng" and "Conaollcd" shall have 

corrclETivc TTieanincs, Withoui limiting the generality of the foregoing, a Person shall be 

deemed to Control any other Peison in which it owns, directly or indirectly, a majority ofihe 

stock or other ownership interests. 

1 7 "Dissolution Date" shall have the meaning set fonh in the recital's hereof 

1.8 "Effective Date" means March 9.7001. 

1.9 "Final Liquidating Distribtnion" shaJl mean the liquidaiinc dismibution. if any. 

to ihe P.'ima.'y Beneficiary made in accordance with Section 87 hereof 

1 10 "Final Jiidameni" means (i) a judgment, order, or other decree issued bv any 

suate or tcderal coun or government agency of competent jurisdiction located in one of the 
t 

sL'.tes. terriiorics, or possessions of the United States or ifiihe District of Colurhbia oY h\ iov 

I'oreien court of competent jurisdiction, whichjudgment. order, or other decree has not been 

reversed or stayed and as to which the time for appeal has expired and as to which no appeal 

or pcir.ion for review, rehearing, or certiorari is pending or with respect to which anv appeal 

has bee.n finally decided and no fiinher appeal or petition for ccniorari can be taken or 

3 • 
P;,C 03/09201 12;sSpm 

KIVII0000181 
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granied (.including by iwon of Uic fsci iha^ Uic dme for taking such further appc^ 01: pctuion 

has expired); or (ii) a stipulation or other agreement {including any binding arbicraiion 

a>xard) that has the effect of any such final judgment, order, or other decree . 

1.11 "Future Action Claim" mearu any claim against the Company ihaLbaseo on 

facts known to the Company or the Trust on or before December 18,2001. is likely toanse 

or become knosvn prior to the expiration ofihe Claims Assertion Date and thai is the subiect 

of an action, suit, or proceeding to which the Company or the Trust is made a pany after the 
S • 

Effective Date but prior to the expiration of the Claims Asscnion Date. 

1.12 "Future Fees and Expenses" means aJl costs and expenses, including, but not 

limited to, reportable fees and expenses of anomeys, investigators, experts, and consultants, 

incuned by or on behalf of the Company or the Trust on and after the Effective Date tn 

connection with {1} Plan Claims, (2) any claims that the Company or the Trust may 

dete.TTiine should ^ asserted by or on behalf of the Company or tlie Trust, and (3) any other 

ac-,s, activities, or transactions that either the Company or the Trust shall reasonably 

Gcierrnine arc necessary or useful with respect to the winding up of the Company's business 

and affairs. 

1.13 "Incurred But Not Reported Claim or Loss" or "IBNR" means all costs and 

expenses associated widt a claim or loss, the damage or injury associated therewith having 

taken place in whole or in part, but w-hich claun or loss has not IJCCH rcponed to the Company 

as of the Effective Date. 

) 
PAC 4SSp5Sv3 Q3/05/01 X2:5£pm 
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1.14 "Insiirance Policy" means any insurance policy orccher aereemem uniier 

wnich ihc Cornpahy or the Trust is a named insured or is otherwise entitled to any coverage 

or oiher benefits relaung to any poteniiaj or actual liability or expenditure, 

1.15 "NMI Receivable*' shall have the meanjog sei forth in the recitals hereof. 

1.16 "Pending Action Claim" means any claim against the Company that is ihr 

subject of 3 pending action, suit, or proceeding to which the Company is a pany as of the 

Effective Date. 

1-17 "Persoti" means an individual, partnership, corporation. trusH; esratc. 

association, or any other entity. 

I.IS "Plan" means the Amended and Resuted Plan of Distribution of the 

Ccrr,pany, dated as of March 9. 2001. 

1.15 "Plan Claim" means (J) any Pending Action Claim. (2j any Future Fees and 

Expenses; i3) any Contingent or Conditional Contract Claim, (4) any Future Aciion Claim, 

or (5) any other claim against the Company or the Trust that, based on facts known to the 

Company or the Trust on or before December 18, 2001, is iikelyio anse or become knouTi 

prior to expiration of the Claims Assertion Date and that is asserted prior to cxpiration'of ihe 

Claims .Asseruon Date; provided, however, ihai the tenn "Plan Claim" excludes all claim.-^ 

and obiigaiions paid oroiherwise satisfied in full by or on behalf of the Company prior to the 

Ef.fective Date. 

1.20 " Plan Obligation" means (a) any Pre-Existing Obligation, and (b) any Plan 

Claim mat (ij has been deicmiined by the Company or the Trust to be properly payable bv iiv 

."AC <1S059V3 03/03/0} tJ:9Spa ^ 

.) 

KMI0000183 
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Conipajiy or the Trust or (:i) has been reduced to .a Final Jud^cnt or that has been senled 

pursuant to a twritten senlement agrcemctu berwwn the claimant or potenrial clainiant and the 

Company or the Trust, which agreemctit fully and finally settles such Plan Claim (hut need 

not settle all claims peinding between the claimant and the Company or ihe.Trustl and which 

agTccmem is binding and final as to such Plan Claim and any Person claiming through such 

clairnani. 

1.21 "Pre-Existing Obligation" means an Obligation incurred by the Company prior 

to the Effective Date that has been determined by the Company prior to the Effective Date to 

be properly payable bui.lhat has not been paid in full as of the Effective Date. 

1.22 "Primary Beneficiaiy" shall have the meaning set forth in Sections 4,1 and 

1.23 "Protected Party" means any Person who was or is a party or is threatened to 

be made a pany to any threatened, pending, or completed action, suiu or proceeding, whether 

civil, criminal, administnitive, or investigative, including any action or suit by or in the nght 

of the Trirst to procure a judgment in its favor, by reason of the fact that such Person is or 

was tne Trustee, or an officer or director of the Company or of the Trustee. 

1.24 "Trust Effective Date" shall have the meaning set forth in Section 2 ? hereof. 

1.25 "Trust" means the EPEC Oil Company Liquidaring Trust established puisuani 

to this Trust Agreement. 

.1.26 "Trust Agreement" means this EPEC Oil Company Liquidating Trust 

Agreemcni. 

6 
?xc i^EOsovj C3/09/01 ii;<sp.n 
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1.27 "TnJ^ Property" shall have the meamne sei fonh in Section 2 3 her:o:" 

1.28 "Trusicc" means El Paso Energy E.S.Tr Company, a Delaware corporation, 

and any successor irustce, serving as orusiec pursuant to the terms and conditions of the Plan 

and this Trusi Agreement. 

\ .29 "Tetminaiion Date" shall have the meaning set forth in Section 3.1 of this 

TrtisT .Agreemetit. 

1.30 '"UndcrtaJdrtg and Agreement" means the uhdettalcing and agreement by and 

among Midwestern Gas Transmission Company, a Delaware corporation and the sole 

stockholder of the Company ("Midwcstcni"), E Paso Tennessee Pipeline Co., a Delaware 

corporation ("tEPTP") and the Trtist dated as of March 9. 2001, as amended from time to 

time. 

ARTICLE II 

DECLARAtrON OF TRUST 

2.1.^ Creation arid Name- Appointment of Trustee. 

(a) There is hereby created a trust, which shall be kn6v.ii as the^EPEC Oil 

Contpany Liquidating Trust, and the Trustee shall transact the affairs of the Trust m tMt 

name. i 

(b) The Company hereby appoints El Paso Energy E.S T. Compitn. 

Delaware corporation, as the Trusicc of the Trust under this Agreement, effective ^ ot ttie 

date hereof, to have all the rights, powers, and duties of the Trustee as set forth herein .mJ 

the Trustee accepts such appoinimcm. 

7 
.-AC s.:5059vl Ol/OS/Ol 12:<Spni 
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-•2 ' Purposes. The pnmary pu;poses of ihe Trust are (0 to facilitaie the 

liquidation and orderly winding up of the business and ^"airs of the Company and not to 

continue or engage in the conduct of a trade or business; (ii) in cormection therewith, to 

presen-e and administer the rights and assets of the Company and the Trust, administer Plan 

' Claims, and pay or otherwise provide for Plan Obligations; and (til) to engage only in such 

aciiviues as are necessary, suitable, or convenient to accomplish the foregoing 

2.3, Trust .Jjsseis and Satisfaction of Plan Obligations. In accord^ce uith the 

Plan, on March 9, 2001 (the "Ttust Effective Date"), in full sarisfacrion and discharge of the 

Company's obligations with respect to Plan Obligations,theTrust shall succeed by operation 

of Deiawarelaw and the Plan to all of the Company's right, title, and interest iit and to (i) the 

Undertaking and Agreement, (ii) all of the Company's other assets as of the Trust Effective 

Date \Dthcr than the NMI Receivable), including but not limited to all insurance policies, 

r.Ehis and proceeds relating thereto, all claims, dem.Uids, causes of acnon and chooses in 

action, including without limitation contribution claims, cross-claims, subrogation claims 

ana inaetruuty claims such as but not limited toclums advanced in AVm Coufirv Land Co *• 

Cali/orniQ Union Ins. Co., No, 99l09?(CaJ. Sup Ci, San Francisco Cry.hand cl.aimsarising 

unaar any ^d, all environmental statutes, rules and reculations. IBNR. and related ^ 

contf actual, quasi-connractuaj. extra-contracruaJ and common law theories of recovery and 

til!) any otlier assets to which the Company wotiid otherwise have been entitled after the 

Trusi Effective Date (the "Trust Properry"). Tlie Trustee hereby expressly agrees to accept, 

• the Trust Property a.s of the Trust Effective Date, The Trusiee hereby agrees that, enecuve as 

t. 

S 
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oi" the Taisi Effeciive Date, ohe Trustee shall be bound by the terms and prQ^ isicns oi the 

Plan and thts Trust Agiccinem and shall saiisiv out of the assets of the Trust and in 

accordance with the terms of tlie Plan and litis Trust Agreemcm all Plan Obligations and the 

Cotnpany shall have no funhcr fituincial or other rcspottsibility with respect thereto The 

Trust shall have all defenses, crossclaims, counterclaims, claims for cbntiibuuon or 

mdetnnification, and rights to Hens, offsets, and recoupment to which the Company would 

otherwise be entitled. 

2A , Declaration of Tnist The Trttsiee hereby declares that it will hold the Trust 

Property in trust upon and subject to the conditions set forth herein. It is the imemion of ilie 

parties hereto that the Trust consiiruie a liquidaring trusi'under Section 301.7701-.i(d) of the 

Treasury Regulations promulgated under the Code, 

ARTICLE III 

TERM OF TRUST 

3 .1 Teim. The lenu ofthc Trust shall commence on the Trust Effective Date. The 

term of the Trust shall terminate upon the later to occur of: (i) that date on which all Plan 

Obliflsiions have been finally deiertnihed and paid, the Claims Assertion Date has passed, 

and uie Final Liquidating Distribution, if any. has been made, and (ii)Januar\- 30. 2009 (the 

Later of such dates being the •Termtrtauoh Date") For all purposes of ihjs .tgreemsnt. the 

date oil winch all Plan Obligations nave been finally deicrmihcd and paid shall be a date 

cteteimmed solely in tlic discretion of the Tiusiec hereunder. 

9 
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ARTICLE IV 

INTERi:STS IN THE TRL'ST 

4.1 Iniria.! Primary Beneficiary. Except as oihcwse provided in Sccuon 4.2, 

EPTP, in cpnsidcrauon for its obligatioiu pursuant to the Undertaking tuid Agreement, s.-.atl 

be the initial Primary Benerlciary and as such shall have an undivided interest in tiie Trust 

Property. This provision shall not affect the payment of msuTEUjce prpce^ to or on bciialr' ot 

the insureds under the Company's insurance policies, and nothing herein shall constitute an 

assignment ofanyinsiirancc policy, right orprocecds therein. To the extent rcquncd by Uw, 

bcneficianes of the Trust shall also include those persons or eniiiies entitled ro receive or 

receisinE insurance proceeds from all insurance policies held by the Trust or to which the 

Trust has rights or access, but only to the extent of such beneficiaries" interest therein. 

4.2 Transfers of Interests in the.Tru.st. 

(a) The interest of the Primary Beneficiary in the Trust shall not be 

transferable and no utmsfcrs shall be registered on the books of the Trust rnainuined b> or 

for '.he account of the Trustee except that the Primary- Beneficiary may ua.nsfer all (bui not 

pan) of its imerest in the Trust to an Affiliate (which Affiliate shall ihereaficr. lor JU 

purposes of this Tnisi Agreement, be the Primary Beneficiary). 

(b) TheiniercstofPnmaiyBeneficiarymtheTrusishallbeun&cnii'u..:^,' 

(c) TheTrustecmay establish such procedures as the Trustee •m3> ....:'I 

reasonable pursuant to which Primary Beneficiary may nolily the Trustee ofany COJ:.. . 

PAC .isSctSvt 03/05/01 lZ:4Sp(r. 
10 

KMI0000188 



A»,-33-2003 03:0<a. Fr™-JONES WALKER +504B82854J T-EQO P,021/t2l F-326 

( 

address of the Primary Bcneficitiry for recordarion in the boolcs of the Trust mainurned by or 

fcr the account of the Trustee. 

ARTICLE V 

PAYMKNT OBLIGATIONS 

5.1 Obligations Havable bv the Tmsr. The Trust shall be required to pav or niake 

provision for the payment of only Plan Obligations, in accordance with the terms of the Plan 

and this Aereemem. 

5.2 Pavment ofObligaricins. The Trvsieie shall, out of the assets of the Trust', pay 

or malcc provision for the payment of Plan Obltgaiions as such obligauons become due. 

5.3 Source of Payments. 

(a) All payments by or on behalf of the Trust shall be made from Ci) 

principal or income or both of the Trust as the Trustee shall determine in us absolute 

discretion, (iil paymerus made to or on behalf of the Trust pursuant to the.Utidrr.aJting and 

Aerccmeni. and (iii) recoveries from iitsurance policies and other rights and claims of the 

Company or the Trust 

(b) None of the Trustee, or any aocni or employee of the Trust, or any 

d-rectnr. officer, employee, or agent of the Company, Midwestern. EPTT. or the Trustee. 

shall be liable for the payment of any Trust expense, liability, or obligation, and no Person 

shall look to any of the foregoing Persons for-payment of any such expense, liability, or 

obligation. E-vcepi to the extent expressly provided in the Uridenahing and Agreement. 
r—" 
neither Midwestern nor EPTP shall be liable or responsible for any Trust expense, liability. 

II 
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) 

Of obiieaiion, and no Person Shall look 10 WidNwesvern OT EPTP foT The p3>TOent 01 an> such 

e?tpense. liability, or obligation. . • 
s 

5.4. Suits InvQ|ving the Compapy. On and after the Tmst Rft'ective Daig 

me Trust shall, as appropriate, defend, prosecute, panicipaie in, or other^+'isc take action in 

connection v,ith any action, suit, or proceeding involving the Compimy or the Trust, The 

Trust or Trustcc may appear or take action m any such aciioit, suit, or procee4ing m the name 
t' 

of and on bchajf of the Company, and formal substitution shall not be rcquircil unless 

required by applicable law, local rules of practice, or court order. 

ARTICLE VI 

DUTfES: POWERS; TRUST ADMINISTRATION 

6 .1 . Duties. The Trustee shall be respotisible for the adminisuaiion of the Trust 

and the management'and distribution of the assets thereof in ^cordance with the terms of 

this Trust Agreement and the Plan. 

6.2 Powers. 
- t 

(a3 Subject to the lijiuiaiions set forth m this Trust Agreement and the 

Plan, the Trustee shall have the power to take any and all such actions as in ihcjudcmeni of 

the Trustee are necessary or useful to effectuate the purposes of the Trust or the Plan, 

including without limitation each power expressly granted in subsection tb) below and p.n^ 

power reasonably incidental thereto but the Trust shall not haye the power to continue ihe 

business of the Company for or on behalf of the Company or to engage m the conduct of any 

other trade or business. 

12 
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(\)) Wiihom limninc ihe cencraliiy of suhsectjon (a") above, ihe TniSLie 

shall have ihe power xo: 

(i") receive and hold ihe asseisofthe Trust wdinvcsi monies held 

from lime to lime in the Trust; 

(ii) adminisier and take all actions necessary oV uaefui m 

connection wiih Plan Claims and pay or make reasonable provision for the payment of Fla,n 

Obligatioru, all in accordance wiih the Plan and this Trust Agfccmchi: 

(iii) prosecute, defend, and otherwise participaie in. and take all 

actions necessary or useful in connection with, all anions, suits, and prccbedincs pending by 

or against or otherwise involving the Company orthe Trust on and after the Eficcnvc Date; 

(jv) act in the name of the Company, if necessary, with respect to 

any maners relating, to the Company for which the Trust has assumed re.sponsibility; 

(v) senle any claims or threatened clairtis made by or agiihsitlie 

Trust or the Company; provided that nothing herein shall be deemed to limit the Trustee's 

authority to settle fewer than all claims pending^between any claimant and the Company or 

the Trust: . " ^ 

(vi) ' sue andbe Sued inihe nameof iheTrust (or in the na.Tieofihe 

Company) and panicipaie. as a party or otherwise, in any judicial, adnunistrati ve, arbnnitioh, 
; 

or other action, suit, or proceeding affecting tlie Company or the Trust, including, wjthoui 

limitation, any proceeding relating id ihe validity, consiruciion. or interpretation of tJie Plan, 

this Trust Agreement, any insurance policy, or any common law right of action rclaiing to 

13 • 
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any ossei, righ^ claim, cause of acuon. chose in acuon or obligation or assenci harnlits of 

the Company or the Trust; 

(vii) deiemtine whether any claims or poientiai claims belonging to 

the Company should be ^sened by or on behajf of ihe Company and whether any action, 

suit, or proceeding should be commenced or continued by or on behajf of the Comnanv m 
f 

connection therewith; 

(viii) wi;h respect to any lawstiiis formerly filed against the 

Company, and with respect to any action brought against the Company or the TKLSI or as to 

which the Trust is substituted as a parry after the tffectivc Date, act jn the same manner that 

the Company has or could have acted with respect to such lawsuits (including but not limned 

to deciding whether or not to appeal anyjudgmem, order, or other decree) and be eniitlcd to 

the same defenses and rights to assen claims, counterclaims, cross-claims, or claims for 

contribiiuon or indemnificaiion,'and to negotiate settlements as the Company had or would 

have had in resolution of such lawsuits; ^ 

(is) ' exercise all rights and bcn^ns available to the Trust with 
i 

rcspcc! to any Insurance Policy; 

(x) borrow money and issue notes and other evidences of 

indebtedness of the Trust (which noies or other evidences of indebtedness may exonerate die 

Trustee from personal liability with respect thereto) as the Tntstce deems necessary or 

appropriate in connection with the admmistrarton of llic Trust. 

1 
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(xi) hire such employees ejid eng^c such legal, finarcul. •> 
insurance, and accouniingprofessionals^ investment mahagcis. alierfiauvedisputercsoluuon 

panelists, expen witnesses, and sucb other consultants, advisors, and agents as ihe trustee 

deems necessary or useful in connection with the admmistration of the Plan and the Tiaisi 

(including wTihout iiniitaiioh in connection with any acubn.suii, or proceeding involvmcthe 

Company or the Trust), pay such Persons reachable compensation for their services, and 

cause the Trust to indcrruiiiy such Persons on such terms as the Trustee deems reasonable : 

Cxii) "•c'ilhhbldamo'unu: from distributions pursuant hereto, and pay 

such amounts over to the appropriate taxing authorities; ,, 

(xiii) enter into such other arrangements with third panics as arc 

deemed by the Trustee to be necessary or usefitl in carrying out the purposes of the Trust; 

(xiv) register transfers ofthe interest in the Trust held by. tltcPnaiary 

Beneficiary, all .in accordance with the provisions of Section 4.2 hereof; and 

(XV) cxecutcanddeJiveroiibehaJfofthcConjpanyoriheTnisiah> 

and all instruments, .agreements, cenificatcs. or other documents and papers as the Trustee: 

shall m us judgment deem necessary or useful in connection with tlie adminisuatton oi IM.-.n 

Claims, the payment or saiisfaciion of Plan Obligations, and the winding up .>i : . 

Company's business and affairs. ..... . 

(c) All determinations made by the Trustee in connection v.un • c 

exercise of its powers hereunder shall be conclusive unless a court of competent juns..., 

determines that the Trustee has grossly-abused its discretion. 

15 
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6.3 Admitusiration. 

(a) The fiscal year of the Trust shall end on December 31 of each yea.-. 

(b) Except as ofiterwise provided herein, the corpus of the Trust shall be 

held by one or more substantial dcposiioryinsunjuons under custodial agreements, pursioni 

, to which a depository institution holds all investnicms and executes all trades in the name of 

the Trust and disburses funds as directed in writing by the Trustee. 

(cl The Trustee shall maint^n such books and records of the Trusu 

including such monthly, quancrly, or annual reports as ilie Trustee shall arrange, as are 

necessary and appropriate to reflect the financial history and current .status orihe Trust. 

(d) Following the expiration of the period set ftjrth in Secflon 278 of the 

DGCL with respect to the continuing existence as a body corporate of the Company 

fo! lowing its dissolution, the Trustee shall have standing to apply to the Court of Chancery of 

the State of Delaware pursuant to Section 279 ofthe DGCL (orxny successor provision) for 

the appointment of a receiver of a.nd for the Company, and the Trustee may apply to the 

Coun of Chancery of the Slate of Delaware for the appoinuncni of a recct vei of and for the. 

Company if the Trustee determines that the appoLntmem of a trustee or receiver is necessary 

or appropnate. 

6.4 Taxes. In the event that any tax is imposed on the Tmsi. the Trustee shall 

charge such tax against amounts oiherxvise distributable to the Primary Beneficiary The 

Truster is authorized to retain from amounts otherwise disiribuubje IQ the Primary 

Beneficiary sufficient funds to pay or provide for ihe payment of, and to actually pa>. such 

16 
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tax ii5 IS legally owed by the Trust Out sucb authonzauon sttall not prevent the Trustee from 

contesting any such tax in the appropriate proceedings, and withholding paNtneni of such tax 

if pcfrtiiued by law, pending the outcoihe of such proceedings), 

6.5 Tax Rettims. The Trustee shall prqjare or cause lb be prepared all Fedeiul. 

state and local tax returns for the Trust. For Federal income tax purposes, ilie trustee shall 
I 

report aJI income of the Trust or cause such income to be reported consisient with the Trust's 

status as a grantor trust pursuant to Section 1.671-4(a) of the Treasury Regulations 

promiileatcd under the Code. 

ARTICLE VII 

THE TRUSTEE 

7.! Number. Ifiere shall be one trustee serving as the Trustee (or its successor) at 

sli-times 

7.2 Term of Service. 

(a) The Tmstec shall serve until the caiijerofthe Termination Date or the 

appointmcm of any successor Trustee, 

(b) The Trustee may resign at any time by unncn nonce lo ihc Primary 

Beneficiary and each Person who was serving as a oirccior of the Company as of ihc 

Effective Date, Such nonce shall specify a date when such resignation sliall laiie effect, 

which date shall not be less than fiinety (90) days after the dale such nonce is given; 

provided, however, that such resignation shall not be effective unless and until a successor is 

available lo assume the duties of Trustee. 

,=AC «'iS0SVi/3 DI/OS/O: lZ-<Sprc 
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7 -2 Compensation and Expenses of Trustee. The Trustee snal! r.o; be 

compensated for services as Trustee. 

' 7 .4 Successor Trustee. The Trustee shall appoint its successor and such successor 

T rusiee may, in turn, appoint its.succcssor. The appointment of such successor stiai l be made 

by specific reference hereto in a uTinen instrument that the Trustee shaJl execute rmd deliver 

to the chosen successor and the Primary Beneficiary. In the event a vacancy occurs for v.tuch 

a successor has not been appointed, ilien the Primary Beneficiary shall appoint a successor 

Trustee by specific reference hereto in a urinen instrument thai the Primary Bencficifuy shall 

execute and deliver to the chosen successor. The original Trustee and any successor or 

substirute Trustee named herein shall serve txithout bond. Except as oihervhse expressly 

indicated, each successor or substitute Trustee shall have all ilic powers ana immunities ' 

herein given, to the original Trustee. •, 

7.5 Consultation with and Reliance upon Experts. The Trustee mav. but shall not 

be required to. consult with counsel, accountants, investment advisers and marucers, 

msu.'-arcc consultants, stock brokers, appraisers, and other Persons deemed by the Trustee to 

be qualiiled to assist the Trustee on the raaners submined to them. 

(a) ' Not Aetino in Individual Capacity. In acceptina the Trust Prooenv in 

imst hereunder, the.Trustce acts solely as trustee hereunder and not in its mdivicuai capacity, 

and all person's having any claim against the Trustee by reason of me uansactions 

18 
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conrempiated by lius Agrcc.Tjeni shall look only lo ihe Trusi Properry lor paytnsrm or, 

sausiacuon ihtreof. _ 

Cb) Exculpatory ProvL^ns. The Trustee shall be not liable to^icj 

Midv^esiem, EPTP, any other Primary Beneficiary, or any holder of any claim except for its 

01X11 gross negligence or willful misconduct. The Trustee shall not be liable for any act or 

omission of any agent, advisor, consultant, or employee ofihe Trust, unless the Trustee acted 

with gross negligence or willful miscondua in the selection or rctcnnon of such iigent, 

advisor, consultant, or employee. No provision of this Agrtcmenishuill require the Trustee to 

e.xper.d or risk its funds or otherwise intw any financial liability in the penormance of any of . 

its nghis or powers hereunder, if the Trustee shall have reasonable grounds forbelieving tliai 

repayment of such funds or adequate indemnity against such risk or liabiliry is not reasonably 

assured or provided to it. Tlic Trustee shall not be responsible for or in respect of the validity 

or sutTiciency of this Agreement or for the due execution hereof by the Company 

(c) Protection on Distributions. The Trustee shall be protected in 

continuing to make distributions hereunder until the Trustee shall have acnral know ledge of 

the happening of ah event or any other odcuircncc that would cause such distnbutions to be 

ujilawjul, 

7.7 Indemnification of Protected Panics. 

(a) The Trustee shall indemnify out of the assets of die Trosi any 

Protected Parry against expenses (including anomeys' fees), judgments, fines, and amounts 

paid in senlcmeiit or otherwise actually or reasonably mciirred by such Protected Parry in 

19 
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connecuon v/iih any ihreaiencd. pending, or completed action, suit, or procecdine. wnctner 

civil, criminal, administrative, or invcsiigauve (other than an action or suit by onn the ngni 

of the Company or the Trusi) if such Protected Party acted in good faith and m a manner he 

or she reasonably believed to be in or not opposed to the best interests of the Compi.'-.> or the 

Trust and- •«nth respect to any cnmmal action, or proceeding, had no rea.sonable cause to 

believe his or her conduct was unlawful, the tcrminauon of any acijon. suit, or proceeding 

by judgment, order, sertlemeni, conviction, or upon a plea of nolo contendere or its 

equivalent, shall not of itself, create a presumption that a Protected Party did not act m good 

laith and in a manner that such Protected Party reasonably believed to be in or not opposed to 

the best intere.sts of the Company or the Trust and, with rcspea to any criminal action or 

proceeding, had reasonable cause to believe that his or her conduct was unlawful. 

(b) The Trustee shall indemnify out of the assets of the Trust any 

protected Pany against expenses (including attomc.vs' fees) actually ^d reasonabl.v incii-red 

by such Prpiecrcd. Parry in connection with the defense or senlcmcnt of any action or suit by 

0." in the right of the Company or the Trust to procure a judgment in its favor if such 

P.mtectcd Par.v acted in good faith and in a manner he or she reasonably believed to be m or 

not opposed to the best interests of the Company or the Trust, except that no mdemruiiciiion 

shall be made m respect to an.v claim, issue, or matter as to which such Protected Panv snail 

have been adjudged to be liable for gross negljeence or'willful misconduci m ir.c 

performance of his or hcrdury to the Company or the Trust wiiess and only lo thee.vtcni u.jt 

a ccen of co.mpetent jurisdiction (including the coun in which such action I or SJ-' 
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brought) shall determine upon application that, despite the a4)u<iication of liabiiitN- but in 

view of all circumstances of the caic, such Protected Pian> is fairly and reasonably enatied to 

indemnity for such expenses that such coun shall deem proper. 

(c) To the extent that a Protected Party has besen successful oh the mcnts 

or otherwise in the defense of any action, sun, or proceeding referred to in subparagraphs tal 

and Cb), or in the defense of any claim, issue, or mancr thercm, such Protected Parry shall be 

indenmificd by the Trustee om of the,assets of the Trust against expenses (including 

anomcys' fees) acttially and reasonably incurred by him or her in cooncscijon therewith. 

(d) Unless ordered by a court of competent jurisdicuon. any 

indemnification tinder subparagiaphs (a) and (b) shall be made by the Trustee only upon a 

determination that the indemnification of the Protected Party in question is proper in the 

circumstances becausc'he or she has met the applicable standards of conduct set forili m 

subparagraphs (a) and (b). Such determination shall be made by independent legal cotutsel m 

a written opinion. 

(e) Expenses (including attorneys' fees) reasonably incurred by a 

Proiected Parry in defending a civil, criminal, administrative, or investigative action, sun. or 

proceeding may be paid by the Trustee out of the assets of the Trust in advance of itic final 

disposiuon of such action, suit, or proceeding upon receipt of ah undertaking by or on bcnaif 

of die Protected Party in question to repay such amoum imless it shall uhimaicly be 

deiermined that he or she is eniiiicd to be indemnified by the Trust as authorized by this 

Section. 

21 
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(f) The indcnmification and adv^cerr.eni of expenses proviceo by ims 

Section shall not be deemed exclusive of any other rights to which any Protected Parry may 

otherwise be eniitJed, wd shall conunue as to a Person who has ceased to be a Protected . 

Party and shall inure to the benefit of the heirs, executors, administraiors. tmd successors of 

such Protected,Party. 

(g) Notwitiistanding anything herein to the contrary, any ctatm for 

indcmnificatiQn or the adywcemem of expenses by a currtnt or former director or officer of 

ine Company pursuant to the lerrrts of the Company's certit'tcatc of incorporation, the. 

Company's bylaws, any agrecmem berween such director or officer and the Company, or 

Section 145 oftheDGCL, whichclaimarisesbyrcasonofanytransacrion,eveiu,occurrence, 

action, inaction, or decision occurring on or before the Effective Date or by reason of any 

threatened, pending, or completed action, s'tiit. or proceeding, whether civil, cnminal, 

administraitve. or investigative arising'by reason of such transaction, event, occurrence.' 

actio.n. inaction, ordccision,,shall be treated as a Coniingcm or Conditional Conuact Clai.m 

under the Plan and shall be-governed by the Company's cenificate of incorporation, .the 

Company's bylaws, the agreement between such officer or director and the Company. .and;or 

Section 145 of tiie DGCL. as the case may be. 

(h) Notwithstanding anything herein to the contrary, the provisions herein 

regarding indemnification shall not supplant, alter, amend or modify any-other 

indemnification, defense or hold harmless agrecm.eni or obligation expressed or implied by 

. law or contract including without lirniiaiion any and all such obligations expressed or 
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irr.piit:d in insurance policies issued to or covcnng the Company, anv insured under such 

policies (Hioluding "named insureds" and "addiuohal insureds';), and any beneficiary of ihe 

Tmsi.. Any such defense or indenuuficaiioh shaJl iake precedence over any indemnity 

expressed herein and any pajTOeni pursuant to this provision shall be treated as an advance 

pending receipt of insurance proceeds in the event that the Gotnpany, the tfusi or any 

beneficiary asserts that any policy of insurance available to the'Companyi the trust or any ' 

bcnctlciary of the Trust is responsive in lieu of or in conjunction with any indemiury 

' expressed herein. 

7.8 Tnistee'a Lien. The Trustee and any other Protected Party shall have a prior 

lien upon tlic assets of the Trust to secure payment of any amounts payable to the Trustee 
I • 

pursuahi to Section I'.l. 

7.9 Other Activities. Nothing in this Trust Agreement shall preclude the Trustee 

from engaging in a.ny odief activities, business or otlicrivise. 

ARTICLE VIII 

LIQUIDATING DISTRIBUTIONS, FINAL 
LlOUlD.M ING DISTRIBUTION. .^ND TER.MINATIO\ 

S. l The Trustee may (i) conduct a review of all pasTnems made to and from the 

Company or the Trust on and subsequent to the Effective Date and of all aniicipaied and 

pcfidmg claims against and obligations of iJic Company or the Trust, including Plan Claims; 

(ii) consider the extent to which the value ofthe assets held by the Trust exceeds the amouni 

of aniicipaicd paymenis to be made out of the assets of the Trust in connection wiih Plan 

Obligations; and (iii) Consider any other information the Trustee deems relevant; and. based 
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on $u:h considerations, the Trustee may. w the Trustee's sole Qiscrctior- distnbuie. on one or 

more occasions and prior to the utnc a Final Liquidating Dismbuuori is made pursuant to 

Section 8.2 hereof, such atnoiwt from ;he assets of the Tntst'as the Trtistce, irt the Trustee's 

soie discretion, deems reasonable and appropriate, ratably to the Primary Beneficiary tan 

•Interim Liquidating Distribution"}; provided that the Trustee must be reasonably satisfied 

that ilie value of the assets remaming in the Trust following each such distiibuupn will be 

reasonably likely to be sufficient to satisfy all remaining Plan Ofaligaiions that are known to 

tlie Trustee or that may arise in connection with Plan Claims thaiVc likely m arise or 

become known to ihc Tnmee prior to the expiration of the Claims Assertion Date. 

8.2 , As soon as pracdcable after all Plan Obiigaiions have been paid and the 

Clams Asscnion Date has passed, the Trustee shall distribute all assets remaining in the 

Trust, if any, ratably (except as set forth in Section 8,4 hcreoO to the Prunao" Benciiciary 

(the ''Final Liquidating Distiibiiiipn"). 

8.3 The Trust shall automatically terminate on the Terminatjott Date Pnortoihe 

Termination Date, the dissolution, terrmnaiioii, uisojvcDcy, or bankruptcy of any bcncf ciary 

(utcl'jding any Primary Beneficiary) or any Trtisice shaij not result in the lemunation or 

dissolution of the Trtjsi. 

8.4 All amounts required to'oe withheld pursuant 10 tlie Code or ary provisionof 

' any state, local, or foreign tax law with respeci to the Inicnm Liquidating Distributions, if 

any, and the Final Liquidating Disinbuiion, if any, shall be ireaicd as amounts paid or 

-distributed, as the case inay be, to the Priinary Bener'iciary with respect to which such 
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i.Tiounis v^ere wiii^eld pursuajit lo ihis Seciion 8.+ for all purposes of ihe Plan and iliis Trus; 

AEreemeui. The Company or ihe Tnisiee, as the case mavjoe, shall be 3uihdnzcd;lb v».iihhold 

from any such distributions or payments, as the case may be, and to pay over to any federal, 

suic, and local government or any foreign govemmeni, any amounis reqiured to oe so 

utithheld pursuant to the Code dr-any provisions of any other federal, state, local, or foreign 

law and shall reduce by the amount thereof the otherwise pro rata distribution to the Pnmary 

Beneficiary with respect lo whicb sucli amount was withheld. 

ARTICLE IX 

CONCERNING THE TRUSTOR AND THE PRIMARY BENEFIClAtfV 

9.1 General Intentions, The Trustor arid the Primary Beneficiary affirm their 

i.nieniions ihat the Trust qualify as a liquidating trust under the Code, arid, because the Trust 

IS not 10 engage in any business activities whatsoever, the Tnisior and the Pnniary • 

Beneficiary do not believe that their consents to activities of the Trust should ever be 

necessary. In the event any acuon shall require consent of the trustor and/or any bcnciiclary 

(inciucing the. Primary Beneficiary), and except to the extern expressly provided qihcr^vtsc m 

this .•Agreement, co.nseni of the Trustor arid/or such beneficiaries shall be deemed given oni.^ 

to ir.e extern that all of the beneficiaries and/oi the Trustor, as the case'may be. shall PV 

required.-

9.2 Limitation on l.iabilirv. To the extent permitted by law. the benefici^r.Ci 

(i.ncUiding tnc Primary Bencificiary) shall be entitled to the same limnaiion of per- i •. 
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• ^ 

liability extended to stockholders of private corporatiotvs for profit organized under the 

General Corpoiaiion Law of the State of Delaware. 

ARTICLE X 

GENERAL PROVIStONS 

10.1 Incorporation of Plan. The Plan shall be deemed to be incorporated herein by 
f. 

reference as if the terms of the Plan were fully set forth herein. Any conflict berwecn tlie 

terms and conditions of the Plan and the tetma and conditions of this Trtist ACTcemcnt shall 

be resolved by the enforcement of the terms and conditions of the Plan. • 

10.2 Amendments. This Trust Agreement may be modified, supplemented, or 

amended at any lime by mvirual agreement, in writing, of the Trustee, the Company. and the 

Primary Bencficituy; provided, however, that folltiwing the exTiiration of the period set forth 

in Section 278 of the DGCL this Trust Agreement may be modified, supplemented, or 

atne.nded atiany time by mutual agreement, in wiiiing, of liic Ttitstee and the Primary 

Benel'iciary, and the agreement or consent of the Company .shall not be required 

10.3 Jurisdiction. Tlie courts of the State of Delaware (inciudtng. without 

limitation, the Coun of Chancery of the State of Delaware) .shall have junsdiciion to hear and 

decide ^ny claim or action against the Tptstee or the Trust ba.sed on the adrmnistiation or 

construction of the Trust or the Plan, or the performance of the Trustee's rights, duties, or 

obligations under this Trust Agreement or the Plan. The Trustee (and each successor Trustee 

by accepiancc of its appointrnem as such) itrevocably consents to the jurisdiction of ihc 

couns of the State of Delaware in any and all actions against the Trust or the Trustee based 
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on ir.e aaministraiion or coristnicuonofih^ Tmsi, or ilic performance of ihcTrusree's ngms. 

ouiies, or obligaiions under this Trust Agreement or ih'c Plan, and the Trustee (and each 

successor Trustee by acceptance of its appointmcm as such) ifrevocaHly conseriis to service 

o; process by fu-st class United States mail, regisiered or cenified, rcmm receipt reciueSied. 

postage prepaid, lo the addre.ss at which the Trustee is to receive notice in accordance aftii 

Section 10.6 of this Trust Agreement. 

• 10.4 Severabiiirv. Any provision of this Trust Agreement that is prohibited or 

unenforceable in any jurisdiction shall, as to such junsdiciion, be ineffective to the extent of 

such prohibition or unenforceability without invalidating the remaining provisiorts hereof, 

and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render 

unenforceable such provisioits in any other jurisdiction. 

10.5 Headings. The headings of the various Anicles and sections herein are fo.'-

co.ntenicnce of reference only and shall not define or limit ajty^f the lenns or provisions 

hereof 

10.6 Naiir«. Any notices to the Trust or the Trustee, to the Company, or to EPTP 

s.na!! be addressed as follows, or to such other address or addresses as may here.iiier be 

furnished by any of them by like notice lo the others; 
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ToiheTrusi 
orlheTruswe: c/o El Paso Energy-E.S.T Comp.-mv 

Ei Paso Building 
1001 Louisiana Street 
Houston, Texas 77002 
Attn: Corporate Secretary 
Fax; (713)420-4099 

To the Company: EPEC Oil Company 
El Paso Building 

I 

1001 Louisiana Street 
Houston, Texas 77002 , 
Arm: Corporate Secrerary 
Fax; (713)420-4099 

To EPTP:, El Paso Tennessee Pipeline Co. 
El Paso Building 
1001 Louisiana Street 
Houston, Texas 7,7002 
Attn: Corporate Secretary 
Fax: (713)420-4099 

.Any notices to the persons serving as direciois of the Company as of the Effective 

Date shall be addressed as follotvs. or to such other address or addresses as may hereafter be 

nimished by any such director to the; Trust at the address designated for the receipt of notice 

by the Trust in accordance v.iTh this Secrion 10.6; , . 

c/o El Paso Corporation 
El Paso Building 
1001 Louisiana Street 
Houston, Texas 77002 
Ann: Corporate Secretary 

2S 
PAC KSOaSvj ca/CS/Ol iz-.ssp.m 

KMI0000206 



Apr-3O-2(103 O9;08ara Froa-JONES WALKER +5045838549 ' T-500 P.039/121 F-326 

Fax: (715)'330-4099, 

Such nonces shall be in v-nting and shall be pcreonaliy delivered or schi by ilrs; 

class Utiiied Siaies mail, regisiercd orcenificd, rcTurn receipt requested, postage prepaid. All 

such notices and communJcations to the trustee shall be effective when delivered at ir.c 

, designated address. All other notices and conununicaiions shall be effective wfien personalN' 

delivered or when deposited in the niails. 

Anything herein to the cdntiaiy notwithstanding, following expiration of me period 

set- forth in Section 278 of the DGCL. no notice of any change of address for liic receipt of 

notice pursuant to this Section 10,6 need be furnished to the Company by amy of the Trtist, 
y 

the Trustee, or EPTP. 

10.7 Counterbart-s. ThisTnist Agreerhem may be'executed in counterpans. each of 

whicn shall cof.siiiuie an original, but all of which together shall constitute but one and the 

sariic instrument. 

10.8 Entire Trust Agreement. This Trust Agreement and the Plan together coninin 

the entire agreement of the parties relating io the subject mancr hereof 

10.9 Goveminti Law. All questions pertaining to the validity' and construction of 
; ^ • 

this Trust Agreement or the adminisiraiton of this Tnist shall be detenniiied in accordance 

with lite laws of the State of Delaware: nrovided. however, that this provision shall not afi'eci 

the law applicable to the resolution or discharge of any insurance claim or nght or any loss, 

claim, demand, cause of action or chose in action associated therewith Tlie provisions of 

Section 3540 of Title 12 of the Delaware Code shall not apply to this Trust. > 
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IN WITNESS VLTIEREOF, ihe panics have executed ihts Trust Agreernem the ca> 

apd v ear nrsi above uTincn. 

A-Iinipvt 

TRUSTOR: 
• EPEC Oil Company 

Bx; 
Name: H- Brent Austin 
Title: president 

TRUSTEE;. ' -
El Paso Energy E-SvT Company 

Kame; ET Brent Austin 
'Title; Executive Vjcc President 
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